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Securities and Exchange Commission § 239.12 

Subpart A—Forms for Registration 
Statements 

§§ 239.4–239.8 [Reserved] 

§ 239.9 Form SB–1, optional form for 
the registration of securities to be 
sold to the public by certain small 
business issuers. 

Small business issuers, as defined in 
Rule 405 (17 CFR 230.405 of this chap-
ter), may use this form to register up 
to $10,000,000 of securities to be sold for 
cash, if they have not registered more 
than $10,000,000 in securities offerings 
in any continuous 12-month period, in-
cluding the transaction being reg-
istered. In calculating the $10,000,000 
ceiling, issuers should include all offer-
ings which were registered under the 
Securities Act, other than any 
amounts registered on Form S–8 
(§ 239.16b). 

[58 FR 26515, May 4, 1993] 

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form SB–1, see the List of 
CFR Sections Affected, which appears in the 
Finding Aids section of the printed volume 
and on GPO Access. 

§ 239.10 Form SB–2, optional form for 
the registration of securities to be 
sold to the public by small business 
issuers. 

Small business issuers defined in 
Rule 405 (17 CFR 230.405 of this chapter) 
may use this form to register securities 
to be sold for cash. For further infor-
mation concerning eligibility toward 
this form see Item 10(a) of Regulation 
D-B (17 CFR 228.10 et seq.) 

[57 FR 36473, Aug. 13, 1992] 

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form SB–2, see the List of 
CFR Sections Affected, which appears in the 
Finding Aids section of the printed volume 
and on GPO Access. 

§ 239.11 Form S–1, registration state-
ment under the Securities Act of 
1933. 

This form shall be used for registra-
tion under the Securities Act of 1933 of 
securities of all issuers for which no 
other form is authorized or prescribed, 
except that this form shall not be used 

for securities of foreign governments or 
political subdivisions thereof. 

(Secs. 7, 10, 19(a), 48 Stat. 78, 81, 85; secs. 205, 
209, 48 Stat. 906, 908; sec. 8, 68 Stat. 685; 15 
U.S.C. 77g, 77j, 77s(a); secs. 12, 13, 14, 15(d), 23, 
48 Stat. 892, 894, 895, 901; sec. 203(a), 49 Stat. 
704; secs. 1, 3, 8, 49 Stat. 1375, 1377, 1379; sec. 
202, 68 Stat. 686; secs. 3, 4, 5, 6, 10, 78 Stat. 
565–568, 569, 570–574, 88a; secs. 1, 2, 3, 82 Stat. 
454, 455; secs. 1, 2, 3–5, 28(c), 84 Stat. 1435, 1479; 
sec. 105(b), 88 Stat. 1503; secs. 8, 9, 10, 18, 89 
Stat. 117, 118, 119, 155 (15 U.S.C. 78l, 78m, 78n, 
78o(d), 1979)) 

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form S–1, see the List of 
CFR Sections Affected, which appears in the 
Finding Aids section of the printed volume 
and on GPO Access. 

§ 239.12 Form S–2, for registration 
under the Securities Act of 1933 of 
securities of certain issuers. 

This form may be used for registra-
tion of securities under the Securities 
Act of 1933 which are offered or to be 
offered in any transaction other than 
an exchange offer for securities of an-
other person by any registrant which 
meets the following conditions: 

(a) The registrant is organized under 
the laws of the United States or any 
State or Territory or the District of 
Columbia and has its principal business 
operations in the United States or its 
territories; 

(b) The registrant has a class of secu-
rities registered pursuant to section 
12(b) of the Securities Exchange Act of 
1934 (Exchange Act) or has a class of eq-
uity securities registered pursuant to 
section 12(g) of the Exchange Act or is 
required to file reports pursuant to sec-
tion 15(d) of the Exchange Act; 

(c) The registrant: 
(1) Has been subject to the require-

ments of section 12 of 15(d) of the Ex-
change Act and has filed all the mate-
rial required to be filed pursuant to 
section 13, 14 or 15(d) for a period of at 
least thirty-six calendar months imme-
diately preceding the filing of the reg-
istration statement on this Form; and 

(2) Has filed in a timely manner all 
reports required to be filed during the 
twelve calendar months and any por-
tion of a month immediately preceding 
the filing of the registration state-
ment, other than a report that is re-
quired solely pursuant to Item 1.01, 
1.02, 2.03, 2.04, 2.05, 2.06 or 4.02(a) of 
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